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September 23, 2003

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Lease Agreement, a primary document, dated as of
September 23, 2003. We request that this document be given the next available recordation
number.

The names and addresses of the parties to the Memorandum of Lease Agreement are:
Lessor:
The Fifth Third Leasing Corporation

38 Fountain Square Plaza
Cincinnati, OH 45263

Lessee:

Oglethorpe Power Corporation
2100 East Exchange Place
Tucker, GA 30085

A description of the equipment covered by the Memorandum of Lease Agreement
consists of 130 aluminum automatic discharge rail cars numbered RWSX 23261-23324,
inclusive, and 23326-23391, inclusive.
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A fee of $30.00 is enclosed. Please return one original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Lease Agreement between The Fifth Third Leasing Corporation, 38 Fountain Square Plaza,
Cincinnati, OH 45263, and Oglethorpe Power Corporation, 2100 East Exchange Place, Tucker,
GA 30085, covering 130 aluminum automatic discharge rail cars numbered RWSX 23261-
23324, inclusive, and 23326-23391, inclusive.
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MEMORANDUM OF LEASE AGREEMENT

dated as of Septemberz ‘, 2003,

between
OGLETHORPE POWER CORPORATION,
as Lessee,

and

THE FIFTH THIRD LEASING COMPANY,
as Lessor

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. § 11301

on _ 52003, at i .m.

GFJ 500221 (MEMO OF LEASE NO. 3)



MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
September } 3, 2003, by and between THE FIFTH THIRD LEASING COMPANY (“Lessor”)
and OGLETHORPE POWER CORPORATION (“Lessee”), with reference to the following:

1. Lessor has agreed to purchase from Lessee and lease to Lessee, and Lessee has
agreed to lease from Lessor, those certain railcars described on Exhibit No. 1
attached hereto.

All of such railcars are more fully described in that certain Master Lease
Agreement dated as of September /3, 2003, between SunTrust Leasing
Corporation and Lessee, together with S chedule No. 3 thereto, between Lessor
and Lessee; collectively, the “Lease”).

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed c ounterpart c onstituting an original, but all t ogether only one M emorandum o f
Lease Agreement.

IN WITNESS WHEREOQF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

THE FIFTH THIRD LEASING COMPANY

By:/ L, */(/‘r’///z g//&//é

éﬁward McElveen
Vice President

OGLETHORPE POWER CORPORATION

By:

Anne F. Appleby
Vice President, Finance
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
September /5, 2003, by and between THE FIFTH THIRD LEASING COMPANY (“Lessor”)
and OGLETHORPE POWER CORPORATION (“Lessee”), with reference to the following:

1. Lessor has agreed to purchase from Lessee and lease to Lessee, and Lessee has
agreed to lease from Lessor, those certain railcars described on Exhibit No. 1
attached hereto.

All of such railcars are more fully described in that certain Master Lease
Agreement dated as of September L3, 2003, between SunTrust Leasing
Corporation and Lessee, together with Schedule No. 3 thereto, between Lessor
and Lessee; collectively, the “Lease™).

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed counterpart constituting an original, but all together only one Memorandum of
Lease Agreement.

IN WITNESS WHEREQF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

THE FIFTH THIRD LEASING COMPANY

By:

Edward McElveen
Vice President

OGLETHORPE POWER CORPORATION

AnneF Appleby 7
Vice President, Finance

GFJ 500221 (MEMO OF LEASE NO. 3)



STATE OF OHIO )
) ss.
COUNTY OF HAMILTON )

On this ZZ day of September, 2003, before me appeared Edward McElveen, the person
who signed this instrument, who acknowledged that he is the vice president of THE FIFTH
THIRD LEASING COMPANY and that, being duly authorized, he signed such instrument as a
free act on behalf of said corporation.

[Seal] ) /IQA,QJZQ»
Rybie]

Notary Rublic
My commission expires:
R >

Nalary Public, Stata of Chio
My Coinmission Expires Dac. 15, 2008
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STATEOF ((ecvena )
. ? ) ss.
COUNTY OF C“‘b % )
On this day of September, 2003, before me appeared Anne F. Appleby, the person
who signed this instrument, who acknowledged that she is the Vice President, Finance, of

OGLETHORPE POWER CORPORATION and that, being duly authorized, she signed such
instrument as a free act on behalf of said corporation.

[Seal] ST %QLQ/\( Q
AR Notary Publi@

My commission expires:

dune b CA6D0
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EXHIBIT NO. 1
TO MEMORANDUM OF LEASE AGREEMENT
DESCRIPTION OF RAILCARS AND REPORTING MARKS

DESCRIPTION CAR MARK CAR NOS.

23261, 23262, 23263, 23264,
23265, 23266, 23267, 23268,
23269, 23270, 23271, 23272,
23273, 23274, 23275, 23276,
23277, 23278, 23279, 23280,
Aluminum, Automatic RWSX 23281, 23282, 23283, 23284,
Discharge Railcars 23285, 23286, 23287, 23288,
23289, 23290, 23291, 23292,
23293, 23294, 23295, 23296,
23297, 23298, 23299, 23300,
23301, 23302, 23303, 23304,
23305, 23306, 23307, 23308,
23309, 23310, 23311, 23312,
23313, 23314, 23315, 23316,
23317, 23318, 23319, 23320,
23321, 23322, 23323, 23324,
23326, 23327, 23328, 23329,
23330, 23331, 23332, 23333,
23334, 23335, 23336, 23337,
23338, 23339, 23340, 23341,
23342, 23343, 23344, 23345,
23346, 23347, 23348, 23349,
23350, 23351, 23352, 23353,
23354, 23355, 23356, 23357,
23358, 23359, 23360, 23361,
23362, 23363, 23364, 23365,
23366, 23367, 23368, 23369,
23370, 23371, 23372, 23373,
23374, 23375, 23376, 23377,
23378, 23379, 23380, 23381,
23382, 23383, 23384, 23385,
23386, 23387, 23388, 23389,
23390, 23391

GFJ 500221 4 (MEMO OF LEASE NO. 3)
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